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[Execution]

TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

THIE TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY
AGREEMENT (this “Agreement™), dated June 12, 2009, is by and between Foamex Innovations
Operating Company, a Delaware corpotation (“Debtor™), with its chief executive office at Rose
Tree Corporate Center II, 1400 N, Providence Road, Suite 2000, Media, Pennsylvania 19063,
and Wachovia Bank, National Association, a national banking association, in its capacity as
agent pursuant to the Loan Agreement (as hereinafter defined) acting for and on behalf of the
parties thereta as lenders and as otherwise provided therein (in such capacity, “Agent™), having
e office at 1133 Avenue of the Americas New York, New York 10036,

WHEREAS, Debiot has adopted, used and s using, and is the owner of the entire right,
title, end intercst in and to the trademarks, trade names, terms, designe and epplications therefor
described in Exhibit A hereto and made a part hercof;

WHEREAS, Agent and the parties to the Loan Agresment as lenders (individually, each
8 “Lender” and collectively, “Lenders”) have entered or are about to enter into financing
arrangements pursuant to which Lenders (or Agent on behalf of Lenders) may make loans and
advances and provide other financiz! accommodations to Debtor as set forth in the Loan and
Becurity Agreement, dated of even date herewith, by and among Agent, Lenders, Debtor and
cettain subsidiaties and affiliates of Debtor (as the same now exists or may hereafter be
smended, modified, supplemented, extended, renewed, restated or replaced, the “Loan
Agreement™) and the other Loan Documents (as defined in the Loan Apgreement); and

WHEREAS, in order to induce Agent and Lenders to enter into the Loan Agreement and
the other Loan Documents and to make lpans and advances and provide other financial
accommodations to Debter pursuant thereto, Debtor hes agreed to grant to Agent certain
collateral security as set forth herein;

NOW, THEREFORE, in congideration of the premises end for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor horeby
agress a3 follows:

1. Grant of Security Interest. As collatersl security for the prompt performance,
observance and payment in full of all of the Obligations, Debtor hereby grants to Apent (for
itself and on behalf of the Secured Parties) a continuing security interest in and a general lien
upon, and a conditional assignment of, the following (being collectively referred to herein as the
“Collateral™): (g) all of Debtor's now existing or hereafter acquired right, title, and interest in
and to; (i) all of Debtor’s trademarks, tradenames, trade styles and sorvice marks and =il
applications for registration, registrations and recordings relating to the foregoing as may at any
time be filed in the United States Patent and Trademark Office or in any similar office or agency
of the United States of Ametics, any State thereof, any political subdivision thereof or in any
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other country, inchuding, without limitation, the trademarks, terins, designs and applications
deseribed in Exhibit A hercto, together with all rights and privil epes arjsing under applicable law
with respect to Debtor’s usc of any trademarks, trademames, trade styles and service marks, and
all reissues, extensions, continuation and rencwals thereof (all of the foregoing being collectively
referred to herein as the “Trademarks”); and (if) all prints and labels on which such trademarks,
tradenames, trade styles and servics marks appear, have appeared or will appear, and all designs
and general intangibles of & like nature; (b) the goodwill of the business symbolized by cach of
the Trademarks, including, without limitation, all custorner lists and other records relating to the
distribution of products or services bearing the Trademarks: (¢) all present and futurs license and
distribution agreements (subjoct to the rights of the licensors therein) pertaining to the
Trademarks, (d) all income, fees, royalties and other payments at any time due or payable with
respect thereto, including, without limitation, payments under all licenses at any time entered
into in connectton therewith; (e) the right to sue for past, present and fisture infringements
thereof; (f) all rights corresponding thereto throughout the world; and {g) any and all other
proceeds of any of the foregoing, including, without limitation, all damages and payments or
claims by Debtor apainst third parties for past or future inftingement of the Trademarks.
Notwithstanding anything to the contrary contained in this Seetion 1, the Collateral shall not
inchude any rights or interest in any contract, license or license agreement covering personal
property of Debtor, 8o long as under the terms of such contract, license of license agrecment, or
applicable law with respect thereto, the grant of a security interest or lien therein to Agent, for
itself and the benefit of the other Secured Parties, is prohibited and such prohibition hag not been
or 13 not waived or the consent of the other party to mch contract, license or license agreement
hes not been or is not otherwise obtained; provided, that, the furegoing exclusion shall in no way
be construed (i) to apply if any such prohibition 15 unenforceable under the Uniform Commercial
Code or other applicable law or {ii) so as to limit, impair or otherwise affect Ageni’s
unconditional continuing security interests in and licns upon &ny rights or interests of such
Debtor in or to monies duc or to become due under any such contract, license or license
agrecment.

2. Oblipations Secured. The sccurity interest, lien and other interests granted to Agent,
for itself and the benefit of the other Secured Parties, pursuant to this Agreement shall secure the
prompt performance, observance and payment in full of ariy and ell of the Obligations,

3. Representations, Warranties and Covenants. Solely with respect to Collateral filed in

the United States Patent and Trademartk Office or in any similar office or agency of the United
States of Ainerica, any State thereof, or any political subdivision thereof, Dabtor hereby
Tepresents, warrants and covenants with and to Agent the following (which representations,
warranties and eavenants shall continue until all Obligations shall have been paid in full or
otherwise fully satisfied (other than indemnities and contingent Obligations which have not yet
acerued):

(8  To Debtor's knowledge, all of the existing Tradcmarks are valid and subsisting in
full force and effect, and Debtor owns good and valid title thereto, and the right and power to
erent the secutity interest and conditional assignment granted hereunder. Debtor shall, at
Debtor’s expense, perform all acts and excente all documents necessary to maintain the existence
of registered Trademarks material to its business including, without limitation, the filing of any
renewal affidavity and applications. The Collateral is not subject to any liens, claims, mortgages,

2
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assignments, licenscs, security interests or encumbrances of any nzture whatsoever, execpt: (i)
the security interests granted hereunder and pursuant te the Loan Agreement, (ii) other Permitted
Liens, and (jii) the licenses permitted under Section 3(¢) below.

() Debtor shall not assign, sell, morigage, lease, transfer, pledge, hypothecate, frant
& security interest in or lien upon, encumber, grant an exclusive or non-exclusive license relating
to the Collatera), or otherwise disposc of any of the Collateral, in each case without the prior
written consent of Agent, except as otherwise permitted herein or in the Loan Agreetaent,
Nothing in this Agreement shall be deemed a consent by Agent or any other Secured Party to BTy
such action, exvept as such action is expressly permitted hereunder or in the Loan Agreement,

(e)  Debtor shall, at Debtot's expense, promptly perform all acts and axecute all
documents reasonably requested st any time by Agent to evidence, perfect, maintain, record or
enforce the seeurity interest in and conditional assignment of the Collateral granted hereunder or
to otherwise further the provisions of this Agreement. Debtor hereby authorlzes Agent to
execute and file one or more financing statements (or similar documents) with respect to the
Cellateral, signed (if applicable) only by Agent or as otherwise determined by Agent. Debtor
further authorizes Agent to have this Agrooment or any other similar security agreement filed
with the United States Commissioner of Patents and Trademarks or any other appropriate
fiederal, state or government office.

(d)  Asofthe date hereof, to its knowledge Debtor does not have any Trademarks
registered, or subject to pending applications, in the United States Patent and Trademark Office
o aity similar office or agency in the United States, any State thereof, or any political
subdivision thereof, othet than those described in Exhibit A hereto and has not granted any
lieenscs with respect thereto other than ag set forth in Exhibit B hereto,

(e}  Debtor shall, concurrently with the execution and delivery of this Agreement,
execute and deliver to Agent five (5) originals of a 3pecial Power of Attorney in the form of
Exhitit C annexed hereto for the implementation of the assignment, sale or other disposition of
the Collateral pursuant ta Agent’s exercise of the rights and romedies granted to Agent hereunder
during an Event of Default,

{ft  Agentmay, in its discretion, pay any amount or do any act which Debtor fails to
pay or do as required hercunder or as requestad by Agent to preserve, defend, protect, maintain,
record or enfores the Collateral, or the security miterest and conditional assignment granted
hereunder, ineluding, but not limited to, sll filing or recording fees, court costs, collection
charges, reasonable attorneys’ fiees and logal expenses. Agent may add HY BIMOUNtE 50
expended to the Obligations and charge Debtor's aceount thetefor or may demand immediate
payment thereof

(g)  Debtor shall notify Apent within thirty (30) days of obtaining any patent with the
United States Fatent and Trademark Office or any similar office or agency in the Unitad States of
America, any State thereof or any political subdivision thereof. If, after the date hereof, Debtor
shall (i} obtein any registered trademark or tradename, or apply for any such registration in the
United States Patent and Trademark Office or in any similar office or agency in the United States
of America, any State thereof or any political subdivision thereof, or {ii) become the owner of
any trademark, registrations or applications for trademark registration used in the United States of

3
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America r any State thercof, or any political subdivision thercof or in any other country, the
provisions of Section 1 hereof shall automatically apply thereto. Upon the request of Agent,
Debtor shall promptly execute and deliver to Agent any and all assignments, agreements,
instruments, documents and such other papers a3 may be requested by Agent to evidencs the
security intetest in and conditional assigntment of such Trademark in favor of Agert.

(h)  Exeept as expressly permitted by the Loan Agresment, Debtor has not abandoned
any of the Trademarks matetial to its business and Debtor will not do any act, nor omit to do any
act, wherehy the Trademarks material to its business may become abandoned, invalidated,
unenforceable, avoided, or avoidable,

(1) Debtor shall render any assistance, as Agent shall detetmine is reasonsbly
necessary, to Agent in any proceeding before the United States Patent and Trademark Office, sny
federal or state court, or any similar office or agency in the United States of America, any State
thereof, any political subdivision thereof or in any gther eountry, to maintain such application
end registration of the Trademarks material to its business a5 Debtor's exclusive property and to
protect Agent's interest therein, including, without limitation, filing of renewals, affidavits of
use, affidavits of incontestability and oppasition, interforznee, and cancellation proceadings.

(i)  To Debtor's knowledge, (i) no materia! infringement or unauthorized use
presently is being made of any of the Trademarks material to its business that would adversely
affect in any matetial respect the fair market value of the Collateral or the benefits of this
Agreement granted to Agent, including, without limitation, the validity, priority or perfection of
the security interest granted herein or the remedies of Agent hereunder and (ii) there has been no
Judgrnent holding any of the Tradomarks material to its business invalid or unenforceable, in
whole or in part, nor is the validity or enforceability of any of the Trademarks material to its
business presently being questioned in any litigation or proceeding to which Debitor is a party.
Debtor shall promptly notify Agont if Debtor (or any affiliate or subsidiary thereof) leamns of any
use by any person of any term or design which infringes on any Trademark or is likely to cause
confusion with any Trademnark material to its business. 1f requestsd by Agent, Debtor, at
Drebtor’s expense, shall join with Agent in such action ag Agent, in Agent’s discretion, may deem
necessary for the pratection of Agent’s interest in and 10 the Trademarks.

(k)  Debtor assumes all responsibility and lisbility arising from the nse of the
Trademarks and Debtor hereby indemnifics and holds Agent and the other Secured Partics
harmless from and against any elaitn, suit, loss, damage, or expense (including reasonable
attorneyz’ fees and legal expenses) atising out of eny alleged defect in any product
mranufactured, promoted, or sold by Debtor (or any affiliate or subsidiary thereof) in connection
with any Trademark or out of the manufacture, promotion, labcling, sale or advertisement of any
such product by Debtor (ot any affiliate or subsidiary thereof). The foregoing indemnity shall
survive the payment of the Obligations, the termination of this Apteement and the termination or
non-tenewal of the Loan Agreament,

() Debtor shall promptly pay Agent for any and all reasonable expendines made by
Agent pursnant to the provisions of this Agreement or for the defense, protection or enforcement
of the Collateral, or the security intercsts and conditional assignment granted hereunder,
including, but not limited to, all filing or recording fees, coutt vosts, ¢ollection charges, travel
expenses, and reasonable attorneys’ fees and legal expeniscs. Agent may add any amounts so

4

TRADEMARK
REEL: 004023 FRAME

: 0023



cxpended to the Obligations and charge any Bortower's account therefor or may demand
immediate payment thereof.

4. Events of Default. The occurrence or exisience of any Event of Default under the
Loan Agreement is referred to herein individually as an “Event of Defawlt”, and collectively as
“Events of Default™,

5. Rights and Renedies. At any time an Event of Defanlt exists or has seenrred and is
continuing, in addition to all other rights and remedies of Agent or any of the other Secured
Parties, whether provided under this Agreement, the Loan Agreement, the other Loan
Documents, applicable law or otherwisc, Agent shall have the following rights and remedies
which may be excreised without notice to, or consent by, Debtor except as such notice or consent
18 expressly provided for hereunder or under applicable law.

() Agent may require that neither Debtor nor any affiliate or subsidiary of Debtor
make any use of the Trademarks or any marks similar thereto for any purpose whatsoever.
Agent may make use of any Trademarks for the sale of goods, completion of work-in-process or
rendering of services or otherwise in connestion with enforeing any other security interest
graed to Agent by Debtor or any subsidiary or affiliate of Debtor or for such other reason as
Apgent may determine.

(b} Agentmay prant such license or licenses relating to the Collateral for such term or
terms, on such conditions, and in such manner, 2s Agent shall in its discretion deem appropriate.
Buch license or liccnses may be general, special or otherwise, and may be granted on an
exclusive or non-exclusive basis ihroughout all or any part of the United States of Ameriea, its
territorieg and possessions, and all forcigm countries.

(&)  Agentmay asgign, sell or otherwise dispose of the Collatera] or any part thereof,
together with the goodwill of the business to which the Trademarks relate, sither with or without
speial conditions or stipulations except that if notice to Debtor of intended disposition of
Collateral fs required by law, the giving of ten (10) days prior written notice to Debtor of any
proposed disposition shall be deemed reasonsble notice thereof and Debtor waives any other
notice with respect thereto. Agent shall have the power to buy the Collsteral or any part thereof,
and Agent shall alse have the power to exceute assurances and perform all other acts which
Agent may, in its discretion, deem appropriate or proper to complete such assignment, sale, or
disposition. In any such event, Debtor shall be liable for any deficiency.

{d)  Tn addition to the foregoing, in order to implement the assignment, sale, or other
disposition of any of the Collatersl pursuant to the termg hereof, upon the occurrence and during
the continuanes of an Event of Default, Agent may at any fime eaecute and deliver on behalf of
Debtor, pursuant to the authotity granted in the Powers of Attomey described in Section 3(f)
hereof, ote or more instruments of zssignment of the Trademarks (or any application for
registration, registration, or recording relating thereto}, i form suiteble for filing, recording, or
registration. Debtor agrees to pay Agent on demand all costs incurred in any such transfer of the
Collateral, including, but niot limited to, any taxes, fecs, and reasonable attorneys’ fees and legal
capenses. Debtor agrees that Agent and the other Sccured Parties have no ohligation to preserve
rights to the Trademarks against any other parties,
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(¢} Agent shall apply the procesds actually received from any such license,
assignment, sale or other disposition of any of the Collateral to the Obligations in such order and
manner &5 sct forth in the Loan Agrcement. Debtor shall remain liable to Agent and any of the
other Secured Parties for any of the Obligations remaining unpaid after the applicetion of such
proceeds, and Debtor shall pay Agent on demand arty such unpaid amount, together with intersst
at the rate then applicable to the Obligations sat forth in the Loan Agroement.

()  Debtor shall supply to Agent or to Agent’s designes, Debtor’s knowledge and
expertise relating to the manufacture, sale and distribution of the products and setvices bearing
the Trademarks and Debtor’s customer lists and other records relating to the Trademarks and the
distribution thereof.

{g)  Nothing contained herein shall be construed as requiring Agent or any other
Secured Party to take any such action at any time. All of Agent’s and the other Secured Parties’
tights and remedics, whether provided under this Agreement, the other Loan Doctments,
applicable law, or otherwise, shall be ¢utnulative and not exclusive. Such rights and remedics
may be enforeed alternatively, successively, or coneurrently. No failure pr delay on the part of
Agent or any other Secured Party it cxercising any of its options, powers or rights or partial or
single exercisc thereof, shall constitute 2 waiver of such option, power or right.

6. Jury Trial Waiver, Other Waivers and Consents: Governing Law.

()  The velidity, interpretation and enforcemment of this Agreement and any dizpute
arising hereunder, whether in contract, tort, equity or otherwise, shall be governed by the internal
Jaws of the State of New York, but excluding any principles of conflicts of law or other rule of
law that would cauge the application of the law of any jurisdiction other Guan the laws of the
State of New York.

(b)  Each of Debtor and Agent irrevocably consents and gubrmits to the non-exclusive
jurisdiction of the Supreme Court of New York County, New York and the United States District
Court for the Southern District of New York, whichever Agent may ¢lect, and waives any
objection based on venue or forumn pon ¢onveniens with respect to any action instituted therein
arising under this Agreement or in any way connected with or related or incidental to the
dealings of the parties hereto in respect of this Agreement or the transactions related hereto or
thereto, in each case whether now existing or hereafter arising, and whether in contract, tort,
equity or otherwise, and agrees that any dispute with respect to any such matters shall be heard
only in the voutts described above (except that Agent shall have the right to bring any action ot
proceeding against Debtor or its property in the courts of any other jurisdiction which Agent
deems nccessary or appropriate in order to realize on the Collateral or to otherwise cnforce its
rights against Debtor or its property).

(€}  Debtor hercby waives personal service of any and all process wpon it and consents
that all such service of process may be made by certified mail (retm receipt requested) directed
tor its adidress set forth herein and service %0 made shall be deemed to he completed five (5) days
after the same shall have been so deposited in the U.S. mails, or, at Agent's option, by sttvice
upon Debtor in any other manner provided under the rules of any such courta.
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{d)  DEBTOR AND AGENT EACH HEREBY WAIVES ANY RIGHT TO TRIAL
BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION {i) ARISING
UNDER THIS AGREEMENT OR (ii) IN ANY WAY CONNECTED WITH OR RELATED
OR INCIDENTAL TO THE DEALINGS OF DEBTOR AND AGENT OR ANY OF THE
OTHER SECURED PARTIES IN RESPECT OF THIS AGREEMENT OR THE
TRANSACTIONS RELATED HERETO IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY QR
OTHERWISE. DEBTOR AND AGENT EACH HEREBY AGREES AND CONSENTS THAT
ANY SUCH CLAIM, DEMAND, ACTION OR. CAUSE OF ACTION SHALL BE DECIDED
BY COURT TRIAL WITHOUT A JURY AND THAT DEBTOR OR AGENT MAY FILE AN
ORIGINAL COUNTERFART OF A COPY OF THIS AGREEMENT WITH ANY COURT AS
WRITTEN EVIDENCE OF THE CONSENT OF DEBTOR AND AGENT TG THE WAIVER
OF THEIR RIGHT TO TRIAL BY JURY.

(e)  Notwithstanding any other provision contained herein, Agent and the other
Scoured Pattics shall not have any liability to Debtor (whether in tort, contract, equity or
vtherwise) for losses suffered by Debtor in connection with, arising out of, or in any way related
to the transactions o relationships contemplated by this Agreement, ot any act, omission or
event occurring in connection herewith, unless it is determined by a final and non-appealable
Judgment or court order binding on Agent and such Secured Party, that the losses were the result
of acts or omissions constituting gross negligence or willful misconduct by Agent or such of the
athet Secured Partics,

7. Miscellaneous,

(@ All notices, requests and demands hereunder shall be in writing and deemed to
have: been given or made: if delivered in person, immediately upon delivery; if by telex,
telegram, facsimile, transmission, immediately upon sending and upon confirmation of receipt; if
by nationally recognized overnight courier service with instructions to deliver the next Business
Day, one (1) Business Day after sending; and if by certified mail, retum receipt requested, five
(3) days after mailing. Notices delivered through electronic communications shall be effective to
the extent set forth m Scction 7(k) below. All notices, requests and demands wpon the parties are
to be given to the following addresses (or to such other address as any party may designate by
noties in accordance with this Section):

1f to Debtor: Rose Tree Corporate Center 11
1400 N. Providence Road
Suite 2000

Media, Pormsylvania 190563
Attetition: Harpld Earley
Telephone No.:610.744.2300
Telecopy No.: 610,744.2118
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If to Agent: Wachovia Bank, National Association
1133 Avenue of the Amnericas

New York, New York 10033
Attention: Portfolio Manager
Telephone No.:212.840,2000
Telecopy No.: 212.545.4280

{b)  Notices and other communieations to Agent hersunder may be delivered or
furnighed by electronic cominunication (including e-mail and Internet or jntranct websites)
pursuant to procedures approved by Apent or as otherwise determined by Agent. Unless Agent
otherwise requires, (i) notices and other communications sent to an e-meil address shall be
deetied received upon the sender’s receipt of an acknowledgement from the intended recipient
(such as by the “return receipt requested” function, as available, return e-mail or other written
acknowledgement), provided, that, if such notice or other cormmunication is not given during the
normal business hours of the recipient, such notice shall be desmed to have baen sent at the
opening of business on the next Business Day for the recipient, and (ii) notices or
commiunications posted to an Internet or intranct website shall be desmed received upon the
deemed reoeipt by the intended recipient at its o-mail addregs as deseribed in the foregoing
clauge (i} of notification that such notice or communications is avatlable and identifying the
wihsite address therefor.

() Capitalized terms used herein and niot defined herein shall have the meanings
specified in the Loan Agreement.

(d)  The provisions of Section 15.2 of the Loan Agreement shall apply hereto mutatis
Tutandis.

(e}  This Agreement shall be binding upon Debtor and its successors and assigns and
inure to the benefit of and be snforccable by Agent and its successors and assigns.

(f)  Ifany provision of this Agreement is held to be invalid or unenforceabie, such
invalidity or unenforecability shall not invalidate this Agreement as a whole, but this Agresment
shall be constmed as though it did not contain the particular provision held to be invalid or
unenforceable and the rights and obligations of the parties shall be construed and enforced only
to such extent as shall be permitted by applicable law.

(8)  Neither this Agreement nor any provision hereof shall be emended, modified,
waived of discharged orally ot by eoursc of condust, but only by & written agreement signed by
an authotized officer of each of Debtor and Agent. Neither Agent nor any of the other Secured
Parties shall, by any act, delay, omission or otherwise be desmed to have expressly or impliedly
weived any of their respective rights, powers and/or remedies unless such waiver shall be in
writing and signed by an authorized officer of Agent. Any such waiver shall be enfarceable only
to the extent specifically set forth therein. A waiver by Agent of any right, power and/or remedy
on any on¢ occasion shall not be construed as a bar to or walver of any such right, power and/or
remedy which Agent would othetwise have on any future occasion, whether similar in kind or
atherwize,
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{(h)  This Agreement may be executed in any pumber of connterparts, cach of which
shall be an otiginal, but al] of which taken together shalt constitute one and the same agrestaent.
Delivery of an executed counterpart of this Agreement by telefacsimile or other electranic
method of transmigsion shall have the same force and effect as the delivery of an original
executed counterpart of this Agresment. Any party delivering an exseuted counterpart of this
Agresment by telefacsimile or other electronic method of transmission shall also deliver an
ofigingl executed counterpart, but the failure to do so shall not affest the validity, enforoeability
of tinding effect of this Agreement,

[REMAINDER QF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Debtor and Agent have cxevuted this Agreement az of the
day and year first above written.

FOAMEX INNOVATIONS OPERATING
COMP

By:

Title: M f’ m

WACHOVIA BANK, NATIONAL
ASSOCIATION, s Agent

By:

Title:

[Sliprarture Page: it Trimlomark $oetitity Agrovmarn)
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IN WITNESS WHERBOF, Deltor and Agent have exocuted this Agreement as of the
day and yoar firsl ebove written,

FOAMEX INNOVATIONS OPERATING
COMPANY

By:
Title:

WACHOVIA BANK, NATIONAL
ABSOCIATION, grApent

[ grmtarre: Fage i Trataesatk Soourity Agraomant]
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EXHIBIT B

Ta the Trademark Collateral Assignment and Security Agreement
Dated June 12, 2009

In-Licensed Trademarks

Bio Clinie Crain 18-Qctober- U. 8. 2,194,554
Corporation Industries, 1996 U. 8, 1,025,244
(now assigned | Inc. (now
{0 Sunrise assigned to
Medicall Foamex
HHG, inc.) Innovetions

Operating

Company)

Out-Licensed Trademarks

Foamiex Future Foam | 26-September- | U, 8. 2,584 866
Inmovations Ine. 2007 U. 8. 2,059,944
COperating U. 8, 2,063,085
Company U. 8. 2,402,718
U. 5. 1,206,770
U. 5. 1,206,771
U. 8 1,512,844

-1
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EXHIBIT C
TOQ
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECIAL POWER OF ATTO

STATE OF )

COUNTY OF ]

58.:

KNOW ALL MEN BY THESE PRESENTS, that Foamex Innovations Operating
Company, (“Debtor”), with its chief exocutive office at Rose Tree Cotporate Center I1, 1400 N,
Providence Road, Suite 2000, Media, Peonsylvanis 19063, hereby appoints and constitutes,
severally, Wachovia Bank, Nations] Association, as Agent (“Agent™}, and ench of its officers, its
true and lawful attorney, with full power of substitution and with full power and authority to
perform the following acts on hehalf of Debtor:

1. Execution and delivery of any and all agresments, documents, instrument of
assignment, or other papers which Agent, in its discretion, deems necessary or advisable for the
parpose of recording, registering and filing of, or accomplishing any other formality with respect
to the forsgoing and during an Event of Default, assigning, selling, or otherwise disposing of ail
tight, title, and interest of Debtor in and to any trademerks and all registrations, recordings,
reissues, extensions, and renewals thereof, or accomplishing any other formality with respect to
the forsgoing.

2. Execution and delivery of any and alt documents, statements, certificates or other
papers which Agent, in its diseretion, deems necessary or advisable to firther the purposes
described in Subparagraph 1 hereof

This Power of Attorney is made pursuant to & Trademark Collateral Asggignment and
Security Agreement, dated of even date herewith, between Debtor and Apgent (the “Scourity
Agreement”) and is subject 10 the terms and provisions thereof. This Power of Attorney, being
coupled with an interest, is irttvocable until all “Obligations™, as defined in the Loan Agreement
referred to in the Security Agreemnent shall have been paid in full or otherwise fully satisfied
(othet than indetnriities and contingent Obligarions which have not yet acerued),

Dated: 2009

FOAMEX INNOVATIONS OPERATING
COMPANY

By:

Title:

c1
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STATE QF }

} 58

COUNTY OF )

On this __ day of __+ 2009, before me personally came ,
to e known, who being duly sworn, did deposze and say, that he/she is the of
Foamex Innovations Operating Company, the corporation described in and which exewated the
foregoing instrument; and that he/she signed his/her name thersto by order of the Board of
Directors of said corporation.

Notary Public
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